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(c) Lessee shall ensure that neither Lessee’s access
hereunder nor its use of any equipment 1in connection therewith
shall impalr or interfere with the quality of any audio, video or
data signals cablecast by lLessor, any of its other lessees, or
other authorized users.

8. Reservation of Rights. All rights not specifically
granted to Lessee under this Agreement are reserved to Lessor for
its sole and exclusive use, and are exercisable by Lessor in its
sole discretion.

9. Term. Unless sooner terminated pursuant to Section L7
of this Agreement, the term of this Agreement shall commence on
, and shall terminate on

10. Compepsation. Lessee agrees to pay $ per

, payable on of each
All payments under this Agreement shall be made no
less than 20 days in advance of the time period with respect to
which the payment relates. Lessor may change the lease rate at
any time or from time to time upon thirty days’ notice to Lessee.
Notwithstanding the foregoing, Lessor may immediately change the
lease rate if Lessee changes the content of its programming to a
category of programming for which Lessor has established a
different rate. Without prejudice to any of Lessor’s rights
under the terms of this Agreement, or at common law or equity,
Lessor may terminate this Agreement or Lessee’s access at any

time if Lessee falls to make any payment required hereunder when
due,

11. Authorizations.

(a) Lessee shall obtain, at its own expense, any
local, state or federal permits, licenses or other authorizations
required for the transmission of its program material in the
System, including without limitation all necessary arrangements
with copyright holders, sponsors, music licensing organizations
(including obtaining any and all music performance rights for all
performances through to the subscribers), performers’
representatives and all other appropriate persons or entities to
transmit its program material on the System, which arrangements
shall include, without limitation, compliance with all applicable
charitable solicitation registration requirements,
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(b} Lessee shall promptly make available to Lessor,

upon request, copies of any authorizations required by this
Section 10.

12. Subscrjiber Information. Lessee, without Lessor’s prior
written consent, (1) shall not use or disclose information
(whether personally ldentifiable information or not) to any third
party regarding Lessor’s or any of its affiliates’ cable
television subscribers; and (ii) shall not engage in any direct
mailing or telephone solicitation, for any purpose, to cable
television subscribers of Lessor or any of its affiliates.

13. Warranties of Lessee. Ilessee represents and warrants
as follows:

(a) Lessee has the right and authority tc enter into
this Agreement and to perform its obligations hereunder. The
person executing this Agreement on behalf of Lessee has been
authorized to do so by Lessee. The obligations created by th:is
Agreement, insofar as they purport to be binding on Lessee,
constitute legal, valid and binding obligations of Lessee
enforceable in accordance with their terms. Lessee is under no
contractual or other legal obligation which shall in any way

interfere with its full, prompt and complete performance
hereunder.

(b) Neither Lessee’s programming nor any promotional
materials used by Lessee will infringe any copyrights (including,
without limitation, synchronization rights and music performance
rights), rights of privacy, patent, use and distribution rights,
rights to the use of any trademark, trade name, service mark, or

any other property right or other right whatscever of any person
or entity.

(c) Lessee will comply, and its programming complies
and will comply, with all provisions of Lessor’s franchises
applicable to Lessee and with all present and future federal,
state and local laws, rules, requlations, decisions, or

administrative decrees (including without limitation those of the
FCC) .

(d) In accordance with Section 612 of the
Communications Act of 1934, Lessee 1is unaffiliated with the
System or its affiliates.

14, Warranties of Lesgor. Lessor represents and warrants
the following:

(a) Lessor has the right and authority to enter into
this Agreement and to perform its obligations hereunder. The
person executing this Agreement on behalf of Lessor has been
authorized to do so by Lessor. The obligations created by this

5
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Agreement, insofar as they purport to be binding on Lessor,
constitute legal, wvalid and binding obligations of Lessor
enforceable in accordance with their terms. Lessor is under no
contractual or other legal obligation which shall in any way

interfere with its full, pronpt and complete performance
hereunder.

15. Indemnification.

(a) Lessce shall indemnify, defend and hold harmless
Lessor, its affiliates, and each of their respective officers,
directors, parents, subsidiaries, owners, partners, agents,
shareholders and employees from and against any and all
liabilities, damages, losses, costs and expenses (including,
without limitation, reasonable attorneys’ fees and expenses of
defending claims or litigation) or other injury or claim of
injury arising, directly or indirectly. from or related to:

1) Lessee’s use of any cable television
channel pursuant to this Agreement;

iiy The exercise of Lessee’s rights
hereunder:

iii) Failure of Lessee to comply with any of
the requirements or covenants of this
Agreement;

iv) Breach by Lessee of any representation,

warranty, covenant or other provision of
this Agreement;

v) Any claims which may be made by any
governmental body or agency or any
person or entity (including, but not
limited to, Lessee or Lessee’s agents or
employees) in connection with Lessee’s
programming or use of any of the
channels of the Systemn;

vi) Any injury to any person (including
without limitation Lessor’s agents,
enployees, or invitees) or damage to
Lessor’s equipment or other assets,
resulting from Lessee’s use of any of
the channel;

vii) Any and all claims, including but not
limited to bodily {injury and property
damage, arising from or in connection
with the production or transmission of
Lessee’s programming, the performance of

&
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thls Agreement oxr the use of any of the
ctarnels by Lessee;

viii) the content of Lessee’s programming
and/or Lessor’s use and delivery
thereof;

ix) the violation of the rights of any third

party, including without limitation any
claims based on alleged or proven libel,
slander, defamation, invasion of
privacy, wrongful publicity,
misrepresentation, obscenity, indecency
or other forms of speech, whether
protected or not by the Constitution of
the United States or any state;
infringement of common law or statutory
copyright, literary right or music
performance or synchronization right;
unauthorized use of any trademark, trade
name or service mark; breach of
contractual or other obligations; and
any other c¢laim arising from the
production, or insertion or transmission
of Lessee’s programming or any
advertisements in connection therewith.

(b} Lessor shall give notice to Lessee within a
reasonable time after recelving notice of any claim, event or
condition giving rise to a claim of indemnification, but Lessee
shall not be excused from any obligation to indemnify except to
the extent that the failure to give notice prejudices the rights
of Lessee. Lessor shall have the right to defend any claim by a
third party with counsel of its own choosing (and to be
indemnified for the reasonable fees and expenses of such
counsel), but Lessee may participate in any such defense with its
own counsel at its own expense. Lessor shall have the right to
settle any such third party claim subject to the consent of
Lessee, such consent not to be unreasonably withheld or delayed.

16. JInsurance. Lessee, at Lessee’s sole expense,
shall obtain and keep in force, throughout the term hereof, with
a reputable insurance company approved by Lessor and authorized
to do business in the state in which the System is located, a
policy of 1liability insurance insuring against all perils or
hazards and any negligent, willful, intentional or other conduct
of Lessee, and all other risks and liabilities reasonably
associated with Lessee’s obligations under this Agreement
including, without limitation, full protection to Lessor from any
consequences resulting from damage to Lessor’s equipment caused
by the attachment, utilization »» malfunctioning of any equipment
or devices supplied by Lessee or any violation by Lessee of any

l
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applicable federal, state or local governmental rule, regulation
or ordinance or the rights of any <hird party. The limits of
coverage for any and all perils, nhazards, negligent and willful
conduct of Lessee, and risks mention2d above shall not be less
than $1,000,000.00 single-limit liabkility. 1In addition to
Lessee, such insurance policy or form of indemnity also shall
name Lessor as an additional insured. Prior to or
contemporaneously with the executior of this Agreement, Lessee
shall deliver to Lessor a certificate or other evidence of the
maintenance of such insurance coverage. The certificate shall
indicate that such insurance shall not be canceled or modified
except upon the delivery of 30 days’ prior written notice to
Lessor. The certificate shall indicate coverage for the entire
term of this Agreement or Lessee shell provide (and shall
continue to provide) subsequent certificates of insurance so as
to provide to Lessor evidence of continuous insurance coverage
that satisfies the above requiremer: s throughout the term of this
Agreement.

17. Termination Upon Subscriber Reguest. Lessor may
terminate reception of Lessee’s programming by any subscriber of
the System who requests such termination. Lessee shall pay all
costs associated with such termination.

18. Termination.

(a) This Agreement may be terminated immediately in the
event of any of the following:

1) By either party in the event of any breach
by the other of any provision of this
Agreement (including without limitation any
warranty or representation);

1i) By either party if termination is required
by a final order of any Court or

governmental body or agency of competent
jurisdiction;

i11) By Lessor if the obligations of Lessor to
lease channel space pursuant to Section 612
of the Communications Act of 1934 are
repealed or are adjudged unconstitutional or
otherwise invalid or unenforceable in a
final, unstayed decision of any court of
competent Jjurisdiction;

iv) By Lessor if Lessor ceases to provide cable
television service to the System or becomes
precluded from serving the subscribers of
the System because of the termination,
revocation or expiration of any franchise,

8
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license c:r other law, rule, regulation,
authorizatiorn, contract or other document
necessary for the operation of the System;

v) By Lessor 1f Lessee’s use of the channels
would violate or would cause Lessor to
viclate any obligation of Lessor imposed by
any contract or governmental authority,
including without 1limitation, municipal,
state, federal or administrative;

vi) By either party if the use of the channel
pursuant to this Agreement 1s precluded by
lawful action of any state, federal or
municipal authority, or if, in the
reasonable judgment of Lessor, the renewal
of its franchise or license would or could
be endangered by the continuation or
implementation of this Agreement;

vii) By Lessor if Lessee should file, or should
have filed against 1it, a petition in
bankruptcy ({voluntary or involuntary), or
become insolvent, reorganized or make any
assigrment for the benefit of creditors, or
make any arrangement or be subject to any
other proceeding under the bankruptcy laws
of the United States or the insolvency laws
of any stafte; and

viii) By either party upon thirty days’ prior
written notice to the other party.

(b) Upon any termination of this Agreement, Lessee
promptly shall remove all of its equipment from the facilities of
the System. If Lessee fails to remove its equipment, Lessor shall
have the right to remove and to store, both at Lessee’s expense,
all of Lessee’s equipment located on Lessor’s premises. If Lessee
does not claim any such equipment and pay Lessor’s costs of removal
and storage within 30 days after notice to Lessee, Lessor may sell
such equipment at public or private sale, and may retain any costs
of removal, storage and sale. Lessor agrees to indemnify and hold
Lessor harmless from any and all liabilities, damages, losses,
cogts and expenses (including without 1limitation, reasonable
attorneys’ fees and expenses of defending claims or litigation)
arising, directly or indirectly, from or related to Lessor’s

removal, storage or sale of Lessee’s equipment pursuant to this
Section.

19, Limitation of Liability. This Agreement shall
create no rights in any party other than Lessee. 1If Lessor fails
or 1is unable for any reason fto perform any of {ts obligations

9
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pursuant to this Agreement and as a result subscribers do not
recelve Lessee’s programming or receive Lessee’s programming at a
technically unacceptable gquality, Lessee’s sole and exclusive
remedy shall be a refund or credit for the amount of any lease
payments attributable to the time period that Lessee’s programming
was not delivered. Subject to the foregoing, Lessor shall have no
liability for any fallure to deliver Lessee’s programming, or for
any acts, events, or conditions beyond Lessor’s reasonable control.
Lessor shall not be liable for, and shall make no guarantee,
express or implied, regarding, the safety of equipment, tapes or
other materials of Lessee in Lessor‘s possession. In the event of
loss or damage of Lessee’s equlpment, tapes or materials, for which
Lessor is adjudicated liable, Lessor’s liability shall be limited
to the replacement cost of equipment, unrecorded tape or unexposed
film stock. Lessor shall have no responsibility or duty to
prescreen or monitor Lessee’s programming. Nothing contained in
this Section 19 shall impose or imply any further obligation upon
Lessor in addition tn those obligations set forth herein.

20. Use of Company Name.

(¢) Lessee is prohibited from using Lessor’s name,
service marks or trade names in Lessee’s advertising or in any
other manner or for any purpose without the prior writtan consent
of Lessor, which consent wmay be withheld or delayed in Lessor’s
sole and absolute discretion.

(b} Lessee shall take all necessary measures to insure
that there is no confusion between the programming offered by
Lessee and the services offered by Lessor and no confusion
concerning the absence of any legal relationship between Lessee and
Lessor. Upon request by Lessor, any advertising or promctional
material concerning Lessee or its programming which Lessee proposes
to use shall be submitted to Lessor for its prior approval at least
20 days prior to the date Lessee proposes to use guch material. If
Lessor fails to notify Lessee of any objection to such material
within such 20 day-period, then such material may be used by Lessee
until such time as Lessor objects to the use of such material.
Lessor retains the right to insert messages into Lessee’s
programning stating that Lessor is not responsible for Lessee’s
programming. Lessee’s advertising and promotion materials
concerning Lessee or its programming will set forth a separate
telephone number, different from that of lLessor, for parties to
call who deslire information about lLessee’s programming.

21. Miscellaneous.

(a) Notjces. All notices and other communications
provided for hereunder shall be in writing and shall be deemed to
have been given three days after deposited for mailing by certified
mall, return-receipt requestad, postage prepaid, or upon receipt if
sent by overnight courier, to the following addresses:

10



If to Lessor:

If to Lessce:

or to such other addresses as either party may designate to the
other in writing.

(b) Assignability. Lessee shall not relingquish,
sublease, assign, sell or otherwise transfer 1its rights and
obligations under this Agreement to any other person or entity
without the express prior written consent of Lessor, which consent
may be withheld in Lessor’s sole discretion. Lessor may sell,
assign or transfer this Agreement to any party without the consent
of Lessee.

(c) Paragraph Headinggs. Paragraph headings are for ease
and reference only and are not to be utilized to expand, limit or
otherwise modify the terms of this Agreement.

(d) Lega] Status. It is understood and agreed that: (i)
no agency, employment, Jjoint venture or partnership is created
hereby or between the parties; (ii) the business to be operated by
Lessee 18 separate and apart from any which may be operated by
Lessor; (iil) Lessee is not an affiliate of Lessor; and (iv) no
representation will be made by either party which would create an
apparent agency, independent contractor or partnership
relationship. Lessee shall have no power or authority to act for
Lessor in any manner to create obligations or debts which would be
binding upon Lessor. Lessor shall not be responsible for any act
or omission of Lessee, or of Lassee’s employees, agents, servants
or invitees.

(e) Entire Agreement; Waiver. This document constitutes
the entire agreement between the parties and supersedes all prior
agreements and understandings concerning the subject matter hereof.
Except as provided for herein, this Agreement may not be altered
except by an instrument in writing signed by all parties hereto.
No warranties or representations have been made or relied upon by
any party, except as set forth herein or in the attachments or
schedules hereto. The failure of either party to enforce at any
time, or for any period of time, any of the provisions hereof with
respect to any breach or obligation of the other party, shall not
be construed as a walver of such provisions or any other
provisions, nor shall such failure otherwise restrict the right of

11



such party to enforce each and every lawful provision of this
Agreement.

(f) Force Majeure. In addition to Lessor’s other rights
of termination hereunder, Lessor’s performance hereunder shall be
axcused by the occurrence of any of the following events or
conditions, for “he entire periods during which such events or
conditions continue: prevention, delay or stoppage due to strikes,
lockouts, picketing, boycotts, inability to obtain labor or
materials or reasonable substitutes therefor, governmental
restrictions, regulations or contxols, eneny or hostile
governpental action, civil commotion, fire, acts of God, flood,
earthquake, tornadoc, hurricane, weather, mechanical or equipment
failure, transportation lacks, energy shortages or other causes or
occurrences beyond Lessor’s reasonable ability to control. The
occurrence of any event described above shall not cause the term of
this Agreement to be extended.

(g) Late Payments. lessee agrees to pay interest at the
rate of 18% per annum (or the highest lawful rate, if lower) on any
amounts that are not paid when due. Lessee further agrees to pay
all reasonable attorneys fees and costs incurred in the collection
of any such amounts.

(h) cCondition Precedent. Lessor’s obligations hereunder
are conditioned upon the timely performance by Lessee of Lessee’s
obligations hereunder. The rights hereunder shall not extend to
any areas now served or later served by cable television systems
owned or operated by Lessor or its affiliates, whether connected
physically, operationally or otherwise with the System.

1z
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IN WITNESS WHEREOF, the parties have executed
Agreement as of the cate first above written.

LESSEE:
Name: o
By:
Name:
Title:
LESSOR:
Name: _
By:
Name:
Title:

13
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Via Fax

z00m

— A
ADELPHIA

CABLE COMMUNICATIONS

REGIONAL OFRCE

May 9, 1998

Mr. Anthony Wright

Project Coordinator

Center for Media Education
15311 X Street, Suite 518
wWashington, D.C, 20005

Dear Mr. Wright:

Thank you for your inquiry regarding leased access rates on
our Plymouth, MA., system. Attached plcase fiond the fulltime and
parttime rates you requested.

I have attached a sample leased access contract. Other ad-
ditonal rates associated with our system’s technical support are
dependent upon your needs, i.e., overtime hours. equipment,
staffing, times of day. etc. Our Plymouth system set-aside
capacity is 4 chapnels, and in all likelibood your leased access
programs would appear on channel pumber 61.

I thope this information answers all of your guestiogs,
please feel free to call if you need further information.

Sincerely,

James C. Sweeney
Regiconal Manager

91 INDUSTRIAL PARK ROAD, PLYMOUTH, MA 02360« 508-747-3300 « FAX 508-747-0751
ADELPHIA CABLE 15 AN EGUAL OPPORTUNITY EMPLOYER

FT9Y) VIELTIAY noCE L¥L 508 T8 00181 96707 ¢n
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D¢
Sample
CHANNEL LEASE AGREEMENT
This Agrecment is entered into es of _ Lbysndbetween
{"Lessor*), and (“Lessce")
BRECITALS

A Lessor operates a cable television system serving the commwmnity of
{the "System").

B. The Lesace desires to lease channe! time on the System purpuant to Section 612 of
the Commumications Act of 1934 as amended by the Cable Act of 1992 and subject to the terms
and conditions of this Agreement.

NOW THEREFORE, in congideration of the mutual promises and covenants contained in
this Agreement, Lossee and Lessor agree as follows:

AGREEMENT

1. Use of Channals. Lessor hereby leases to Lessee channel access on the System
(initially on channe] 13), whether in jts current form or as compressed, modifted, digitized, or
altered, for the following pesiods of time: )

2 &ggg’gi;m_o_n_ﬂ&f Lessw agrees to be solcl; responsible for its programming
and agrees to utilize the channed tiroe specificd herein in accontance Wifli the following:

(®)  Lessee shall utilize the charme! in such 3 manner as to avoid all liability or
clatm of lisbility for toctious, negligent, criminal or other acts or omissions
including, without limitation, defamation, indecency, obscenity, personal
injury, propesty damage, invasion of privacy, wrongful publicity, viclation
of civil rights, iofiingement of copyright (including without fimitation music
performance rights for any aed all performances through to subseribers)
and unfair competition,

(b)  No program, production or presentation shall be transmitted unless all
appropeinte copydght clearsascs, licenses, or other necessary
suthorizations have been obtained (induding, without Jirpitation, music
performance rights for ety and all performances through to subscribess).

(¢)  Lessee shall not permit any other person or entity, other than Lessor or
Y.cssee's sponisors, to use (he chermel for any purpose without the prior
written consent of Lessor, acting in its reasonable discretion,

(d)  Pursvant to Section 612(h) of the Communications Act of 1934 as
amended by the Cable Act of 1992, Lessee's programming may be subject

Tqvy VIBL 134V 00€t L¥L 80S TG 0091 987°01/50
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to the review and approval of Lessor's franchising authorities.
(&)  No programming provided by Legsee will be obscene.

3. Regulatory Compliance. Lessee shall comply, and Lessee's programming complies
and will continue to comply, in all respects, with all spplicable federal, state, or locsl laws,
regulations or decigions, &s such laws, regulations, and decisions may be in effect, including
without Gmitation:

(a)  The requirements of Part 76, subpert G of the Rules of the Fedeyal
Commumications Commission("FCC"), as the same may be from time to
¢ time amended, notwithstanding whether such rules are rescinded,
superseded, or rendered void by judicial determination.

(b)  Any epplicable federal, statc or local law, regulation, nule or judicial or
. admipistrative decision relating to hbel, slander, copyrigit, indecency,
obscenity, incitement, privacy, and false and misleading advertising,.

Upon Lessar's request, Lessee shall promptly furnish 10 Legsor all certifications, statements,
records, or other information which may be necessary or reasonably usefirl to Lessor to comply
with applicable law or to determine Lessee's compliance with this Agrecment or in the preparation
of any reports or other documents that Lessor may be required or requested to file with any
federal, state or local povernmental agency.

4. Conlrol of Channels: Subscription Fees. Ownesship, control and use of any and all
cable tedevision channels and the signal distribution capacity contrined within the bandwidth of
such channels at all times be and pemain with Lessor; provided thet such use does not materially
interfere with the presentation of the principal audio and video portions of Lessee's programming
on the channel assigned by Lessor. Lessee shall have no right to any particolar channel or to any
rights or prioritics for further or finure access to the System, and Lessor expressly reserves the
right at aoy time and from time to time, upon 30 days’ written notice to Lessee, to cablecast
Lessee's programming on a different charmel. Lessor may without limitation: Q) utilize aay of the
chennels of its cable television systems for the transmission of any material; (if)enter into
agreements for the vse of its channels by others; or (i) make use of any of the channei(s) utilized
by Lessee during any time whea sach channel(s) are not being prograommed by Lessee. Lesses
shall have no rights to or interest in any of such subscription fees, equipment fees or other fees or
charges received by Lessor from any party, including without kmitation the System's subscribers.

5. Disclaimer. The System shall bave the right to cablecast a mesgage at the
beginning and end of Lessee's programring in a form substentially similar to the following:

. reqmred by federal Jaw to make this programming available ta
its customers. is not affiliared with the programmer, and is
noft responsible in any way for the content of the programming you are viewing:”
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6. Taxes. Lcssee agrees to pay to Lessor, upon presentation of an invoice to Lessec,
any excise, franchisa, sales, copyright or royalty fees or taxes or any privilege taxes now or
hereafter imposed or {evied by amy sssociation, government or governmentsl agency upon Lessor
by virtue of Lessee's use of the channcl under this Agreement.

7. Techpical Requirgments.

(a)  Subject to mbparagraph (b) below, Lessee shall be responsible for
supplying, at its cost, all fecilities (mcluding but not linsited to personnel, equipment, licenscs,
electronics, and all other aspects of production) necessary o produce and deliver Lessec's
programming in the form of a standard Natiopal Television Standards Committee (NTSC)
ocmpasite television signal to the Systent's distribution or hesdend facilities. Lessee shell pay for
and provide maintenance and repair for afl such equipment supplied by Lessee, which equipment
shall be of a type suitable for use in connection with this Agreement. Lessee acknowledges that
Lessor's headends contain expensive and sophisticated equipment, and Lessee agrees to comply
with all reasonable security procedures required by Lessor.

(b)  The System shall provide the following technical assistance to Lessee:

Lessce shall compensate Lessor for the foregoing assistance as follows:

(© Lessee shmll ensure that neither Lesses's access hereunder nor its use of aay
equipment in connection therewith shail impair or interfere with the quality of any audio, video or
data signals cablecast by Lessor, any of its other lessees, or uther authorized users.

8. Rescryvalion of Rights. Al rights not spedifically granted to Lessce under this
Agreement are rescrved (o Lessor for its sole and exclusive use, and are exercisable by Lessor in

its solc discretion.

9. Term. Unless sooner terminated pursusat to Section 17 of this Agreement, the

term of this Agreement shall commence on and shall terminste on
10.  Compensatjon. Lessee agrees to pay § __per , payable for -

All payments under this Agreement shall be made no less than 20 days in advance
of the time period with respect to which the payment relates, sibject to the provisions of the
Cablo Act of 1992 and the rules and regulations of the FCC. Lessor may change the lease rate st
any time or from time to time upon thirty days’ notice to Lessee. Notwithstanding the foregoing,
Lessor may immediately change the kease rate if Lessee chmges the cantent of its progranming to
a category of prograrmming for which Lessor has esteblished a different rate. Without prejudice
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to amy of Lessor's rights under the terms of this Agresment, or at cormmon law or equity, Lessor
may {erminate this Agreement or Lessee's access at any time i Lessee fails to make any payment
required hereamder when due.

11. Aythorization.

(2)  Lessec ghall obtain, at its own expense, any local, state or federal permits,
licenses or other authorizations required for the transmission of its program material in the
System, inciuding without limitation all necessary arrangements with copyright holders, sponsors,
music Reensing organizations (inclnding obtaining any and all music performance rights for all
performances through to the subscribers), performers' representatives and all other appropriate
persons or cotities to transmit its program material on the System, which arrangements shall
include, without limitation, compliance with all applicable charitable solicitation registration

(b) = Lessee shall promptly make available to Legsor, upon request, copies of
any authorizetions required by this Section 10.

12,  Subscriber Information. Lessee, without Lessor's prior written consent, (i) shall
not use or disclose information (whether personally identifiable informaticn or not) to any third
party regarding Lessor's or any of its affiliates’ cable television subscribers; and (1) shall not
engage in any direct maiting or telephope solicitation, for any purpose, to cable television
subscribers of Lessor or any of its affilintes.

13.  Warraaticy of Lesses Lessee represents and Wwairants as follows:

(a)  Lessec has the nght and acthority o enter into this Agreement and to
perform its obligations hercunder. The person executing this Agreement on behalf of Lesses has
been authorized to do so by Lessee. The obligations created by this Agreement, insofar as they
pusport to be binding obligations of Lesses enforceeble in accordance with their term, Lesseeis
under no contractual or other legal obligation which shall in any way interfere with its full, prompt
and complete performance herewmder.

()  Neither Lessee's prograruming hor any promotional materials used by
Lessee will mfringe any copyrights (including, without limitation, synchronization rights and
music performance oghts), nehts of privacy, patent, use and distribution rights, rights to the use
of any trademark, trade name, service mark, or any other property right or other right whatsoever
of any person or entity. '

(¢)  Lessee will comply, and its programming complies and will comnply, with all
provisions of Lessor's franchises applicable to Lessee and with &ll preseat and future federal, state
and locsl laws, rules, regulations, decisions, or 2dministrative decrees (including without
limitation those of the FCC).

(d) Tnaccordance with Section 612 of the Communications Act of 1934,
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Lessee is unaffiliated with the System or its affiliates
14,  Warranties of Lessor. Lessor represents and warrants the following:

(@)  Lessor bas the right and authority to enter Into this Agreement and to
perform its obligations hereunder. The person executing this Agreement on behalf of Lessor has
been authorized to do so by Lessor. The obligations created by thie Agreement, insofar ag they
purportt {o be binding on Lessor, constitute legal, valid and binding obligations of Lessor
enforceable in accordance with their terms. Lessor is under no cottractual or other legal;
obligation which shall in any way interfere with its fisll, prompt and complete performance
hereunder.

15.  Indemnification.

(a)  Lessee shall indemnily, defend and hold harmless Lessor, its affiliateg, and
each of their respective officers, directors, parents, subsidiaries, owners, partners, agents,
shareholders and employees from and against any and all liabilities, damages, lossos, costs and
expenses (including, without Gantation, reasonabie attorneys' fees and expenses of defending
claims or litigation) or other injury or claim of injury arising directly or indirectly from or related
to:

i) Lesses's use of any cable television channel pursuant to this
Agreement;

i)  The excrcise of Lessce’s rights hzréndér;, ™~ 7

i)  Fatlure by Lessee (o comply with any of the requirements or
covenents of this Agreement,

iv)  Breach by Lesses of any representation, warranty, covenant ar
other provision of this Agreement;

v) Any claims which may be made by any povemmental body or
agency of any person or eotity (including, but not limited to, Lessee
or Lessee's agents or employees) in coppection with Lessec's
programmmg or use of any of the channel of the System;

vi}  Any injury to any person (including without imitation Lessor's
agents, employees, or mvitees) or damage to Lessor’s equipment or
other assets, resulting from Lessee’s usc of any of the chammel;

vi)  Any and all claims, incheding but not limited to bodily injury and
property damage, arising from or in connection with the production
of transmission of Lesser's programming, the performance of this
Agrecment or the use of any of the channels by Lessee;
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viii)  the content of Lessee's programming and/or Lessor's use and
delbivery thereof,

ix)  the violation of the rights of eny third party, including without
limstation agy clatms based on glleged or proven libel, slander,
defamation, invasion of privacy, wrongfi publicity,
misrepresentation, obscenity, indecenicy or other forms of speech,
whather protected or not by the Constitution of the United States
Of auy state; mﬁmgrmcnt of common law or statutory copyright,
Iiterery night or music performance or synchronization right;
unauthorized use of any trademark, trade neme or service mack;

. breach of contractual or other obligations; and any other claim
arising from tho production, or insertion or transmission of Lessee’s -
progrumming or any edvertisements in cormection therewith.

(b) = Lessor shall give notice to Lessee within & reasonable time after receiving
notice of any claim, event or condition giving rise to a claim of indemnification, but Lesses shall
not be excused from any obligation to indemnify except to the extent that the failure to give notice
prejudices the rights of Lessee. Lessor shall have the right to defend any claim by a third party
with counsel of its own chooging (and to be indemnified for the reasonable fees and expenses of
such counsel), but Lessee may participate in any such defense with its own counsel at tts own
expense, Lessor shall heve the right to settle any such third party claim subject to the consent of
Lessee, ¢uch consent not 1o be unreasonably withheld or delayed.

16.  Insurance Lessec, at Lessec’s sole cxpense; shatl obtain and keep in force,
throughout the term hereof, with a reputable msurance company spproved by Lessor, which
approval shall not be unreasonably withheld or delayed, and authorized to do business in the state
in ‘which the System is located, 2 palicy of liabilily insurance insuring against all perils or hazards
and any neglipeni, willful, intentional or other conduct of Lessee, and all other risks and libilities
reasonably associated with Lessee's obligations under this Agreement including, without
limitation, fill protection to Lessor from any consequences resulting from damage to Lessor's
cquipment caused by the aftachment, utilization or malfunctioning of any equipment or devices
supplied by Lessce or any violation by Lessee of any applicable federal, state or local
governmental rule, regulation or ordinance or the rights of amy third party. The limits of coverage
for any and all perils, hazards, negligsat and willful conduct of Lesses, and riscs mentioned above
shall not be less than $1,000,000.00 singde-limit liability, In 2ddition to Lessce, such insurance
policy or form of indemnity also shall name 1.essor as an additional insured. Prior to the
commencerent date of this Agreement, Léssez shall deliver 1o Lessor a certificare or other
evidence of the maintenance of such insurance coverage. The certificate shall indicate that such
insurance shall not be canceled or modified except upon the delivery of 30 days' prior written
notice to Lessor. The certificate shall indicate coverage for the entire tesm of this Agteement or
Lessee ghall provide (and shall continue to provide) sobsequent cettificates of insurance sa as to
provide to Lessor evidence of ¢ontinvous insurmnce coverage that sstisfies the above requirements
throughout the term of this Agreement.
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17.  Termination Upon Subscriber Request Lessor may terminate reception of
Legses's programming by any subscriber of the System who requests such termination,

18.  Tesmination

(n)  This Agreemant may be terminated immedistaly in the event of any of the
following:

Pl

By cither party in the event of any breach by the other of any
provision of this Agreement (incinding without limitation any
warmnty or reprasentation);

i) By either party if termination is required by a final orders of any
Court or governments! body or egency of competent jurisdiction;

iii) By Lessor if the obligations af Lessor to lease channel space
pursuant to Section 612 of the Communications Act of 1934 are
repealed or are adjudged uncopstitutional or otherwise invalid or
unenforcesble in a final, unstayed decision of any court of
competent jurisdiction;

iv} By Lessor is Lessor ceases to provide cable television service to the
System or becomes precluded from serving the subscribers of the
System because of the termination, revocation or expiration of any

- - franchise, Frcense or other law, vule; régidation, adthorization,
contract or other doamment necessary for the operation of the

System;

v) By Lessor if Lessee's use of the chaonels would violate or would
cease Lessor to violate any obligation of Lessor imposed by any
comract or governmental authority, including without fimitation,
mupicipal, state, federal or administrative;

vi) By etther party if the use cf the channe! pursuant to this Agrccment
i prechuded by lawful action of any state, federal or municipal
authority, or if, in the reasonable judgment of Lessor, the renewal
of its franchise or license would or could be endangered by the
contimiation or implementation of this Agreement;

vii) By Lessor if Lessee should file, or shonld have filed against 1t, a
petition in bankruptcy {volumtary or involuntary), or become
insolvent, recrganized or make any assignment for the benefit of
cxeditors, or make any arrangement of he subject to any other
proceedmg under the baskruptoy lzws of the United Sttes or the
insolvency laws of any states; and
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vii) By cither party upon thirty days’ prior wrilten notice to the other
party, subjext to the Cable Act of 1992 and the rules and
regulations promulgated by the FCC.

{t)  Upon any termination of this Agreement, Lessee promptly shall remove all
of its equipment from the facilities of the System, If Lessec fails to remove its equipment, Lessor
shall have the right to remove and to store, both at Lessee’s expense, all of Lessee's equipment
located on Lessar's premises. If Lessee does not claim any mich equipment and pay Lessor's costs
of removal and storage within 30 days after notice to Lesses, Lessor may sell such equipment at
public or private sale, end may retain any costs of removal, storage and sale. Leagor agrees to
indetmify and hold Lessor harmless from any and afl habilities, damages, losses, costs and
W(ochdingwhhoutﬁmhtlomrmomblemomeﬁfmsmdexpcnses of defending
claims of litigation) ansing, directly or indirectly, from or related to Lessor's removal, storage or

‘sale of Lessee's equipment pursuant to this Section.

19. Mﬂﬂéﬂm This Agreement shall create no rights in any party other
lhan Lessee. If Leasor fails or is unable for any rcason after using its best efforts to perform any

of its obligations pursuant to this Agreement and as a result subscribers do not receive Lessee's
programming or receive Lessee's programening at a techmically unacceptable quality, Léssee's sofe
and exclusive remedy shall be & refimd or credh for the amount of any lease payments, attributable
to the time period that Lesses's programming was not delivered. Subject to the foregoing, Lessor
shall have no Liability for any feilure to deliver Lessee’s programming, or for any acts, events, or
conditions beyond Lessor's reasonable control. Legsor shall aot be liable for, and shall ;nake no
puarantee, express ot implied, regarding, the safety of equipment, tapes or other materials of
Lessee in Lessor's possession. -In-the event of loss ordamage of Lessee'y (quipnieif, tapes or 7 7
materials, for which Lessor is adjudicated lisble, Lessor's lishality shall be limited ta the
roplacement cost of cquipment, unrecorded tape or unexposed film stock. Lessor shall have no
responsibility or duty to prescreen or monitor Lessee's programming. Nothing contained in this
Section 19 shall impose cr mply any fiarther obligation upon Lessor in addition 1o those
obligations set forth herein.

20.  Use of Conmapy Name.

(8)  Lessee is probibited from using Lessor's name, servioe marks or trade
mames in Lessec's advertising or in any other mamer or for any purpose without the prior written
consent of Lessor, which consent may be withheld or delayed in Lessor's sole and absohute
discretion.

(®)  Lessee shall take all necessary measures to insure that there is no confusion
between the programming offered by Lessee and the services offered by Lessor and no canfusion
concerning the absence of any locgel relationship between Lessec and Lessor. Upon request by
Lessor, any advertising or promotional mateciel conceming Lessee or its programming which
Lessee proposes to use shall be submitfed to Lessor for its prior approval at least 20 days prior to
the date Lesses proposes to use such material, If Lessor fails to notify Lessee of any objection to
such material within such 20-day period, then such material may be used by Lessee until such time
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representations have been made or refied upon by any party, except as set forth herein or in the
attuchments or schedules bereto. The failure of either party to enforce at any time, or for any
petiod of time, any of the provision hereof with respect to any breach or obligation of the other
party, shall not be construed as a waiver of such provisions or any other provisions, nor shall such
fatlure otherwise restrict the right of such party to enforce cach and every lawful provision of this

Agreement.

{0 Force Majeure. In addition to Lessor's other rights of termination
hereunder, Lessor's performance hereunder shall be excused by the occurrence of any of the
following events or conditions, for the entire periods during which such events or conditions
continue; prevention, delay or stuppage due to strikes, lockouty, picketing, boycotts, inability to
gbtain labor of materials or reasonsble substitutes therefore, governmental restrictions,
regulations or controls, enemy or hostile governmental action, civil commotion, fire, acts of God,
flood, earthquake, tomado, burricane, weather, mechanical or equipment failure, transportation
lacks, energy shortages or other causes or occurrence beyond Lessor’s reasonable sbility to
control. The occurrence of any event described above shall not cause the term of this Agreement
10 be extended.

-(g) Late Pavipents. Lessec agrees to pay interest af the rate of 18% per aunum
(or the highest lawful rate, if lower) or any amounts that are not paid when due. Lessee farther
agrees to pay all reasonable attorneys fees and costs incurred in the collection of any such
amounts.

) Condition Precedent. Lessor's obligations hereunder sre conditioned upon
the timely performance by Lessee. of Lessce's obligations hereunder. ‘The rights-httednder ghall -~
not extend to any arcas now served or later served by ceble television systems owned ar operated
by Lessor or its affilintrs, whether connected physically, operationally or otherwise with the
System.
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as Lessor objects to the use of such material. Lessor retains the cight to insert message into
Lessoe’s programming stating that Lessor is not responsible for Lessee's programming. Lessec's
advertising and promotion materinls concerning Lessee or its prograuming will set forth a
separate telephone mumber, dilferent from that of Lessor, for parties to call who desire
information about Lessee's programnming,

21.  Miscellpnegua.

(2) Notices. All notices and other commumications provided for hereunder
shail be in writing and shall be deemed 10 have been given three days after deposited for mailing
by certified mail, return-receipt requeésted, postage prepaid, or upon receipt if sent by overmnight
cpuner, to the following addresses:

If to Lessor:

1f to Lessee:

or to such other addresses as either parly may designate to the other in writing,

()  Asasignability. Lessec shall not refinquish, sublease, assign, sell or
otherwise transfer its rights and obligations under this agreement to any other person or catity
without the express prior written conscnl of Lessor, which conseat may be withheld in Lessot's
sole discretion. Lessor may sell, assign or transfer this Agreement to any perty without the
consent of Lessee,

()  Pxagraph Headings. Paragraph headings arc for ease and reference only
and are not to be utilized to expand, limit or otherwise modify the terms of this Agreement.

{d)  Legal Statug Tt is undersiood and agreed that: (i) no agency, employment,
joint venture or partnership is created hereby or between the parties; (ji) the business to be
opereted by Lessee i3 separate and apart from any which may be operated by Lessor; (iii) Lessee
is not an affiliate of Lessor; and (iv) no representation will be madse by either party which would
create an apparent agency, independent contractor or partnership relationship, Lessee shall have
no power or anthority to act for Lessor in amy manner ta create obligations or debts which would
be binding upon Lossor. Lessor shall not be responsible for any act ot emission of Lessce, or of
Lessec's emplayees, agents, servants or invitees.

(e) Entire Agreement; Waiver, This dotument constitutes the entire
agreement between the parties and superseded all prior sgreements and undcsstandings
concenning the subject mattor hereof Bxcept as provided for herein, this Agreement may not be
altered except by an instrument in writing signed by all parties hereto. No warranties or
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IN WITNESS WHEREQF, the parties have exacutad this Agreement as of the first above
written. ‘

LESSEE:

Narne:

By:
Name:
Title:

LESSOR

Name:

By:
Name:_
Title:

GRPACHLIASAGR
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WARNER CABLE Northeast Ohio Division
1655 Brittain Road
Akron, Ohioc 44310
{216} 633-9203

May 9, 1996

Mr. Anthony Wright
Project Coordinator
1511 K Street, NW
Suite #518
Washington, DC 20005

Fax: (202) 628-2554

Dear Mr. Wright,

Please find enclosed the information you requested regarding leased
access in our Youngstown system. Also, enclosed is a sample
contract with terms and conditions outlined on the back.

I hope this information helps you. Please feel free to contact us
again if we can be of further assistance to you.

Sincerely

Brla RRRA

Barbara A. Steill
Director, Advertising Sales

Enclosure

BS/gw

A Division of Time Warner Entertainment Company, L.P.



WARNER CABLE AND AGENCY/ADVERTISER HEREBY AGREE AS FOLLOWS;

0

10)

11)

UM WABIE R LENTEHTAINMEN T 0O, L T :
DBA + WARNER C;ABU: o o

AMNOUNCEWMERT AGHRI TERMS AN GONDITIONS

emant ond moaccondanen with the provisions on the front hereof, Warner Cable will exhtbal the
; woarrangad by Warner Gabie on another cabls system in the jocation(s) specified hereon
subloot o the pravisions un the front hereol ] '

Exhibition of
/ nnour |s' 2
Warner Cabl

Announzemeaents: Subject to the provisions H., GO
W5 dunng the Tora over \, Varner Gable's cable televic
shall determineg tho scheduling of the Armouncoments,

Maoterialin: A enoy/Adyertiser shali defiver to Warner Cable w047 videntanse casoetie of any Annuuncsinent it desires 1o have exhibited at least theee (3) working days before
the interdied oxbubition theroof. Dach such cassolte shail convons b v o Oubie - lachniced, operating and othet requiraments.

Pavmos! 0V hislen {10) Jay s @ rtw the dode of any inve o from Woenao Tarlo cop gy Advoton s y the Tetal Fee or any portion thereof specified in such invoices.

o cha st ancd pneantn s nel ol LT e e e st e SEHES RITRE Fices b Announe ements exhibited on cable systems other than Warnet

U TRTORL ‘.ﬂ, direo iy LA e Uabile Adgfie it T ‘h Gt ,’\q.*nf\' on bebiall of an Advertiser, that person, parlnershtp orf
aowiieh aul h W T b Ot on v s B ohii e o n by Helho o peyone W pvent Agency does notl make full payment on the invoice. Warner
IL.l fequited b prove 1w L ‘ (;btw ool froan Dgonoy T iy e S0t ageiie S endior Agency alter said ten days after invoice. Inthe event il

S 2stary for Waney Gable to eng. ol cia sl To woden o gment, Ageioy oo ein e oree Lo be lable tor and to pay as part of the judgment all of
] ;,ax)t\ 5 cosl Ul fuvovery and collechion bt 00 e Jaswz i amd al sitEaoud fos sis nclinag bol ol bmted (o reasonabile oltorney’s fees, count costs, all depasiion

seordiv s pnvi transanption expensas, and expeit witness onsdagos

Loss g Demager Warner Cable shait have no gty B is o donoano b oaey sl Cons o lie, Coterthe cace ctwilthal negligence, Warner Cablae’s Hability is limited
o the conl of he vasaeite Hse H and does not inciude producoon or any other cosie o Wosses .
'
Comun: oa’ »’mnouncemenl: Watner Gable may reiect any Announs cine m -..,lt Warner Oabio o i s aliilistes mzw fesl is unsuitable for uxhibilors, that may not conform
Ot U diiond e b sie e tocit s subacnibere. supptiers, o other advertisers or to any

At i e e ent as to geod Paste of with s policies, e ol oY
SR ‘g.: Rt N any cuch ovent Ageneyinovertiser shechprarpily taanst Yoo Dhanke ettt o enbagitote fur ~ueh Apnouncement d

[REEN

if\farrem e fpdemnity Sosnoy on benalt of peelf are i Adveriner s Adveriic e watieo Hod o Res the agthonzation and nght to enter into and fully perform ttus

G at o cotaiaioal annauncement ot he exiube o i DGl Gt cay gt ol oy e o T pany et porty. Agency and Advertiser shall at alt tmes indemnity
Morser Soble and . afilated o um; santas hareles ror e o of achion ansing oud < Foany breach of ooy represantalion, warranty or other provision harein
e srohey, Claita. oo aliss fosulting Famthe Loubn ot ol i opena oo comimed Clig st i | i savded diar contracted for by the Advertiser or Advertiser's
Hloprar Gable chail bDarvimbursad s Attorney o b Caosut forinn Poragraphe Pieocin mcuired bw satize o any breach of this Agreement by Agenay

Aot nern

Agency'siig femwr s Termination Right: Agency/Adyvestioam iy, by o noliying Waner Goviy iowaiin ot Jeast tva {2) wathe I ndvanca, terininata the Term, in whick:

Gane e Tote Fow il be prortod in accordance wAth agor o ode ionals St ioe Sannouncemenis cxbibiied duning the Tarm,

Faiturs o Exaibity i fod any reason Waine Gabie shell oo o the et ol U Forme b e o tubal ol Aanouncements a3 provided herein, such fallure shall not be
a breach nore of, bt Warne ; (th. shadl eithed ke aro !u v Lo Aoy At 3 v reduction of the Total b ee or shall "make good” for such failuie
py cxbibirey snnouncemenis alfer the end of the Torme Bicitbgr ‘l.er Advirr oot au Advertiser’ s anopey chall have any oot of any kind or nalure against Warner Cable
onl's alliciec companies tor Warner Cable's failure lo calidenast commug nll At wuonu AL nny mv( i lime. Agency and Advuertiser agree that the sole remedies for
failuie (6 oaiecast a cumimercial Announconient for any roae oion e cobileoasting of the Aoncuncemenst al ancther time or cald prerata reduction in charges,

At geney far Gisclosed Principat' Altroferences hereln to Agency shall mean Agency inits capacily co agent for Advertiser, excepl that Agency assumes the fiduciary
duty to vWainer Cable as its "Agent for collection” 1o the extent Agency Goilects from Adviertiont otnivin es for Announcements. Howaver, the Agency’s failure to coliact
from Adveriicers shall notrelieve the Agency of iUs obligation (o poay the Tolal Fea due Warner Gable as staled herein, as Agency is a primary direct contracling party and
the suresy of sayment for Advertisor. The terms and conditions of this Agreemsnt apply whether the Announcement{s) are to be exhibited on the Warner Cable system o
on anothar nable system.

Y

Non-Assignability: Agency/Advertiser shall nol assign s rights hereundet o any other person or enlity (including but not limited to another entity that Agency/Advertises
may represaent). Any such purported assignmant shall be deemed void. ' ’

‘\ . v . gy . .
Execution of Agreement: By executing this Agreemert on ibe lront hereof, the parties hereby agree to all provisions specitied on the front and back hereof. If this -
Agreement is andorsed directly by the Advertiser, rather than by Agency an sgent for Advertiser, then all references herein to Agency shall be deemed ieferences to
Advertisar. ' - ( :

.




WARNER CABLE

Contract #:

COMMUNICATIONS .
NORTHEAST OHIO DIVISION CABLECAST ORDER  AccountExeautive
Contract with: JADVERTISER (JAGENCY 1 REP FIRM Priority:
Advertiser: Agency: Co-Op: Yes No
Contact Person: Phone: Contact Person: Phone: Trade: Yes  No
Add Add Billing Cycle: regular special
ress: ress:
City: Gity: Length of spot:
: ‘ Tape ID#:
State: Zip: Slate: Zip: p pd { Cod
ro ode:
CHECK ONE: New Renew Revised ____ ue °
START DATE STOP DATE
MG Week FLIGHT DATES DAYS AUTHORIZED DAY PART Total Unit
Level | Network Market Type Spol Rat Total Ad Copy Assignment
(1-3) (NY(A) Erom To M{TIW|Th|F|s!s From To pols ©
,,,,,, S RN S - B RPNV, SR S S SNV SR T o]
_ VIR G ST S U ,,_,m___1___,, - g— U S e ot
. - ) R
Special Instructions: Total spots
Gross Amount $
Accepted for Warner Cabie: Date: o
Agency Commission  §
Accepted for Advertiser Date:

I have read and anree to Warner Cable Terms and Conditions.

Net Amount $




